Evotnra 4.

©euaToAoyia:

» ETaipikn diakuBepvnon
» XAoua npoodoKIwyV

» EUBUVN TOU gAeykTN

BiBAloypaia:
» KK, Ke®. 4

|. ETaipikn) AilakuBEpvnon (€1.010K.)
‘Evvoia:

» MAEYMA PNXaviopwy, 01adikaciwv Kdl
OopwV (OIkAIDEC) e TO omoio pia
enixeipnon OloIKEITAlI Kal KAaTeubuveTal,
yia au&énon TnG NeEpIoUOiac TwV PJETOXWV
Kal TNV d1acpaAion TwV BEPITOV
OUHUPEPOVTWY AAAWV OHadwV
eVOIQPEPOUEVWV

» AvTIHETWNION NpoBANUATWV and
dlaXwpIoPO 1810KTNOIAG - 810iknoNG

» Alapavela, Aoyodoaia, anoTeA/TnTa




Mnxaviopoi / epyalAeia ET. AiakupB.

» 20vBeon AZ (UN EKTEAEOTIKA HEAN —
non-executive director)

» AIAXWPIOPOC aphodIOTATWYV AVWTATWYV
OTEAEXWV — ANOPUYN OCUYKEVTPWONG
anoAuTng e€ouaiac os eva NPoOowmno

» FevikOTEPN opyavwon - dIKAIDEC

» EmiTponn npoadiopiopou anodoxwyv
avwTaTtng dl1oiknong

» EmiITponn npogniAoyng avwTaTtwy
oteAexwv (nominations committee)

» EEWTEPIKOC EAEYXOC
» EmITponm eAEyXOU ano Un EKTEAECTIKA
MEAN Tou AZ — appodioTNTa YIa:
— XPNH/KN NANPOYOPNAN NPOG TPITOUG
—oUOTNHA €0WTEPIKWV OIKAIdwV (Ke.
11-12)
— eEWTEPIKO EAEYXO / OXEDEIC HE EAEYKTEC

Tponog uAonoinong UNXaviopwy €T.010K.
A) npoalpeTika (KwWOIKEG €T.01AK.)
B) unoxpewTika (Vopikn pubuion)




K®J3IKeC eTaIpIKAC d1akuBEPVNONG

» Keipeva ouvTtaypeva and d1agpopeg
EMNITPONEG, EBEAOVTIKNG EQAPHOYNG

» KaAUnTouv pia ogipd BepdTtwy oTn
OlaKUBEPVNON TWV EMNIXEIPNOEWYV

M'VWOoTOi KWOIKEG

» Cadbury Com/tee (1992) & FRC (2003) -
The Combined Code

— onueio avagopdac diebvwg

— 0ekTOC (o€ peyaAo Babuo) and LSE
. OOZA (2004)
» 2EB (EAAGDQ)

Nny&g puBpicewyv yia OgpaTa eT.51aK.
» Nopoc SOX (USA, 2002):

- Eubuvn oto AZ yia yvwoTd opaApaTa oTIg
XPNH/KEC KaT/oeIC N Weudeic ONAWUTEIC,
a&loAOynon ouoTAHATOC E0WT/KWV OIKAIdWV

— EuBuvn oToucg eAeyKTEC YvIa a&loAdynon Tou
TWV E0WT/KWV OIKAIdWV
= Mg unoxpewaon d1aTUNWONG YVWHNG

— EuBuvn otnv Enitponn EAEyxou yia
eEWTEPIKO EAeYXO (EKAoyn eAeyKkTn, apoifn,
napakoAouOnan, KAm)




Eupwnaikn ‘Evwon - EAAGda
Odnyia 2013/34 -> Nopoc 4403/2016

»'EkBeon dlaxeipiong A.Z. yia av. €TAIPEieg
— |l00pponnNMUEVN napouaiaon €EEAIENG,
ENIOOCEWYV KAl MPOONTIKWV TNG £TAIPEIAC
- J1aBABUIoN UNOXPEWOEWY KAl anaAAayeg
avaloya He PHEYeBOC
Odnyia 2017/828 ->Nopocg 4706/2020, kal
Kavoviouog 2017/1131

» EIDIKEC pUBUIOEIC VIO EICNYMEVEC ETAIPEIEC
(A.Z., EmTponec A.Z., eTaipikn diakuB/on)

» ANAWGON €TAIPIKNG d1AKUB/ONG YIa EICNYHEVEG

— napanopnn oTov KwoIka ETAIPIKAG
dlakuB/onc oTov onoio UNOKEITAl N €TAlpEia

— MEPIYPAPN CUOTNHATWYV ECWTEPIKWV
OIkAIdwV Kal dlaxeipiong KIivoUuvwv (KAM.)

- TUXoUOEG anokAioesic and Kwdika graip.
dlakuB/ong kai aitTioAdynaon

— guvBean kal TpONo AsiToupyiag dI0IKNTIKWV
opyavwv
— KA.
» Evonoinuevn €kBeon dlaxeipiong yia 00eg
ETAIPEIEC OUVTAOCOUV EVOMOINUEVEG KAT/OEIG




» AnpoaoioTnTa oto .E.MH.
—VOMINA EYKPIMNEVEG ano M €TNOIEC KAT/OEIC
—ekBeon dlaxeipiong Tou AX
—YVOUN TOU EAEYKTN

» AnaAAayn and dnuoaoIoTNTA Yia «NoAU HIKPEC»
OVTOTNTEC, NANV TWV ONUOCIOU CUNPEPOVTOC,
Xwpic unepBacn 2/3 kpiTnpia, yia 2 €Tn
- KUKAOG £pyaciov < 700.000
- 2UVOAO evVeEPYNTIKOU < 350.000
- M&oog 0poc npoownikoU < 10 atopa

Emitponn EAéyxou (Audit Committee)

» 2uvioTaTal (GpBpo 44 v. 4449/17) yia KaBe
ovTOoTNTa dNMUOCIOU GUUPEPOVTOG

» TPIHEANG oUVOEON anO PN EKTEAECTIKA
MEAN TOou AZ | HEAN ekAeyoueva ano IM.Z.
- npenel va d1aBETOUV ENApPKN yvwon Tou

kKAGdou dpaoTnpPIOTNTAC
— €va TOUAQXIOTOV PEAOC ME YVWON
AOYIOTIKNG-EAEYXOU

» ANAAAQyn Yia OUYKEKPIPNEVEG KATNYOPIEG

» EnonTikOG pOAOG, KATA NepinTwaon, OE:
-Enmitponn Ke@aAaiayopdg, kai
-Tpanela EANGGOC
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ApHodioTnTEG EMiTponng EAEyxou

» MapakoAouBNoN anoTeEAECUATIKOTNTAC
OUOTNNATOG EOWTEPIKWYV JIKAIOWYV, dlaxeipiong
KIvOUVwY, Kal TunuaTtoc EowTepikoU eAeyxou
(internal audit)

» MpoTacelC yia BeEATIiwWON akepaIOTNTAC TNG
d1adIkaaiac XpnUaT/KoOVOUIKAG NANPOPOpNONG

» MapakoAouBnon — eniokonnon TAPNONG
ave€apTnoiag ToU opKWTOU EAEYKTN

» EuBUVN Tng di1adikaoiag eniAoyng opKwToU
ENEYKTN

» EvnuEpwon A.Z. yia anoTeAECPATA EAEYXOU
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» Keipyevn vopoBeoia:
— A&ITOUpyia ouoT/TOC E0WT/KWV OIKAIdWV

—dnuIoupyia unnpeciac EcwTEPIKOU
eAeyxou (internal audit service)

» Anogaocelc Emtponng KepaA/yopag (yia
EICNYMEVEG EMIXEIPNTEIC)
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NEeg eceliceic otnv ETaipikn Alak/on
» AlaBoUAeucon BEIS Hvwuevou BaaoiAeiou
» AlaBoUAeuon EE

» MpOTAON AUTOTEAOUC EAEYKTIKOU NPOTUMOU
y1d OVTOTNTEC MEIWPEVNG NOAUNAOKOTNTAG
» Poydakn (ACCA) - Metapp. K. Kapapavng

= «EvOuvapwvovTac To eupuTEPO
olkooUOTNUa €TAIPIKAC ava®opdac: Zekiva
MId VEQ €M0XN YIa TOV EAEYXO;»

BA&ne uAIkO: E-class / 'Eyypaa /
Frusrudwfj rvhugdgfhiQ hz p dvhuldgb355

13

ll. Xdopa rpoadokiwyv (XIM1) — 4.2

Ti €ival To XIN (expectations gap)?

» Olovei oUPBaon enayyeApaTog — Kolvwviag yia
TO €NiNedo TWV NPOCPEPOUEVWY UNNPECIWV

» AnooTaon PeTa&u:
a) NpocdoKIWV TWV XPNOTWV TWV
ekBeoewV eAeyxou Twv XK, Kal
B) TNG NolOTNTAC rMou ol id101 01 XPNOTEG
Bewpouv (avTiAauBavovTal — perception)
OTI NPOCPEPOUV Ol EAEYKTEC
... Xl = xaoua npoadokiac — avtiAnwng
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AVTINQWEIG TWV Kabénkovta PeaAioTikég Tpéxouoeg
XPNOTWV yia eAeykTWV BAoel TTPOCOKIEG TTPOCdOoKiEG
TNV TToI6TNTA EAEYKTIKWV TWV XPNOTWV TWV XPNOTWV

TWV EAEYKTIKWV TTPOTUTTWV TTOU atd Toug aTTo Toug

UTTNPECIWV 1I0XUouV EAEYKTEG ENEYKTEG
AVETTOPKAG EAMeIppaTiké
— ¢midoon —|«— €EAEYKTIKA —
EAEYKTWV TTPOTUTTA

Xdopa emddoewv
TWV EAEYKTWV

Xdaopa avTIANWEWY — TTPOCGOOKIWYV —

o Y1epBOAIKES -
TTPOODOKIES
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AiTia avenapkoUG eNidoonNG EAEYKTOV
- 'EAAEIYN yVWONG, EPNEIpiag, eniPEAEIAC ?
- YnepPBoAikn oupnieon apoiBwyv eAEyXOU

— AuoA&giToupyia SUVANEWY OTNV ayopd

EAEYKTIKOV UMNNPECIWV
= H ayopa &g {nNTA noloTIKOUC EAEYXOUG

- Avunap&ia ouolaoTIkNG enonTeiag ?
— MoAunNAoKOTNTA AVTIKEIHEVOU EAEYXOU

(TpONOC opyavwaong ENIXEIPAOEWY,
OIEVEPYEIAC oUVAAAaywV, KAnM.)

- 'EAAeIYn aveEapTnoiag yvwung ?
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EAAsIppaTIKa npoTuna

» ANMOOIa enonTeia €kdoonc NpoTUNWY
(PIOB)

Mn PEAAIOTIKEC NPOOCDOKIEG XPNOTOV

» Eknaideuon Tng Kolvwviag yia Tov
NPAYMATIKO pOAO / duVATOTNTEC EAEYXOU
> BAENE Ke®. 21 yia EkBean eAEyxoOU
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[ll. H euBuvn Twv gAeykTwy (4.3)

AIGKpPIOEIG TNG
gubuvng Tou

EAEYKTN
dI1EBVWC
| |
AOTIKN: MoiviknA: Mei®apyxikn:
gubuvn gubuvn via gubuvn via
anolnuiwong napapaon napdapBaon
npPoG 6oOUC Kavova Tou neiBapyikou
uneoTnoav noivikou dikaiou Kavoviouou
{nuia (@uAdakion)
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H aoTikr) eubuvn d1Bvwg

» EuBUVN €1 oAOkANnpo (joint and
several liability):

— AvalnTnon Tou ouvoAou TN¢ {nuiac anod
TOV EAEYKTN, £0TW KAl €av subuvovTal
Kal aAAa npoowna (n.x. Aloiknon)

» ANEpPIOpIOTN €uBUVN (unlimited):

— O eAeyKTNG €UBUVETAl PHE TO OUVOAO TNG
NPOCWNIKNG TOU MEPIOUTiac, Xwpic va
TiOETAl KANOIO NOCOTIKO OPIO
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» Empepifopevn kal avaAoyikn eubuvn
(separate and proportionate liability):
- H empeTpnon (eubuvn anolnuinwong)
yiveTal avaAoya pe % unaiTioTnTag
» [evIKoi kavovec BepeAimon uduvng
anolnuiwong (d1apopeC HETAEU XWPWV):
- 2xeon ubuvng eAeykTn — xpnotn (duty of
care)
— AnodeIEN NANUUEAOUG EAEYXOU

— AnodeIEn oxeonC NANUUEAOUC EAEYXOU Kal
npokuwaaoag ¢nuiag (aiTio — aimiatod)

20
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Caparo vs. Dickman (trivakag 4.1)

» 2Ta0IOKN ayopa ano Tnv Caparo
HETOXWV TNG Fidelity pe dloykwpueva
kepdn (AoyloTikn andaTtn) - 1984

Kpion o€ npwTo Babuo (1987)

» AIGKpION npcoTr]q Gyopaq psToxwv
(enevOUTAC) ano enOpeVEC (METOXOCG)

» KpITnpia kpiong:

—AUVCITOTI‘]TCI npoB)\str]q ano eAEYKTN OTI
MnopoUaoe va npokuwel ¢nuia yia Caparo

— 2TeEVOTNTA OXEONG eAeykTn — Caparo

— Eival dikalo / Aoyiko va anodoBei eubuvn
OTOV EAEYKTH ?
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» Kpion:

- YnApxe duvaTtoTnTa npoBAswnc niBavng
(nuiac TpiTwv (foreseeability)

—'EAAEIYN €ENAPKWG OTEVNG OXEONG
(proximity) pera&u eAeykTn kair Caparo
WG €nevouTn (apxIkn ayopd HETOXWV)

-'Ynapén ENAPKWG OTEVNG cxacrnq METAEU
eheykTn kal Caparo WG psToxou
(METAYEVEOTEPEC AYOPEC HETOXWV)

—Yq>|0TaTa| eueuvn TOU EAEYKTN npog
psToxouq O]s 0|JC|60 (class) kai oxl WG
psuovasva npoowna (nou hMnopouv va
aAAadlouv dlapkwG — apa sivai
anpoodiopioTa)

22
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ZUVEN®G:

—Aev Ba nTav dikaio kal Aoylko va
anodoBei euBUvVN OoTOV EAEYKTN YIa
anpoodlopIoTo NooO, OIEKOIKOUPEVO
o€ anpoaodiopioTo XpOVOo Kal ano
anpoodloploTa Npoowna !

— Ol JETOXOI UNOPOUV POVO va
aAAda&ouv Tn Oloiknon otn .2, !
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Epeteio (Court of Appeal) - 1988

» YNNpxe duvatoTnTa npoBAEWnC
meavng ¢nuiag

» AEV UNNPXE ENAPKWC OTEVI OXEON
METAEU eAeykTn kal Caparo wg
enevOUTN KAl ouvenwc eubuvn
(apxikn ayopad)

» YONPXE ENAPKWC OTEVI OXEON METAEU
eAeyYKTN kal Caparo wg JETOXOU Kal
OUVENWC euBbUVN (METAYEVEDTEPEC

ayopEG)

24
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Kpion oto av. Aikaotnpio (HofL) — 1990
» Baon vopIikng kpiong:

—OKOI'IOC; TOU €AEYXOU €ival va 5(DO'EI OTOUG
HETOXOUG TNG duvaTOTNTA VA KPivouv TN
6|axs|p|0n Kal va achnoouv To dIKaiwua
WNPOU EKAEyovTag vea dloiknaon

» ZUMNEPAOAQ:

— Aev unnpxe unoxpewon anolnuiwong Tou
eAeykTn npog Caparo !!!

>nueiwon:

» AvavTioTolxia he 318V NpakTIkN

» AVAuIKTEG avTIdpdacelg oTn M.B. -
ana&iwon enayyEAUaTog
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Npootrdadeia peiwong euBivng d1ebvwg (4.4)

» MOAITIKN nieon o€ KEVTpa ANWNG anopacewv
» AVTIKATAOTACN TNG «EIG OAOKANPO» HE
«ENINEPICOMEVN Kal avaAoyikn»
- eUAoyn npoTaon dikaloouvng, aAAd
— avTIKIVNTPO YIa ENINEAEIG EAEYXOUG
» YNOXPEWTIKN 8I'ICIYY€)\|JCITIKI’] acpaAion yia
OI0IKNOEIC ENIXEIPNOEWYV
» ©@€0onion noooTikou opiou (liability cap)

’ YIOGETI’]OF] ETAIPIKWV OXNHATWV
nsploplousvnq €UBUVNC VIO EAEYKTIKEG
eTaipeieg (A.E., LLP kAn.

26
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H eubuvn Twv eAeykTwy otnv EAAGDQ (4.5)
BAOCIKEG VOMIKEG EVVOIEG

Bapia apéAeia (gross negligence):

»H npaEn/GHOTE)\soua Ba unopouos va
anogeuxOei ano To HECO CUVETO
avbpwno pe enideliEn aroixelwdoug
EMNINEAEIAC

EAappa apéAsia (negligence)

»H npa&n 6a pnopouce va ano@euxOei
ano To YECO OUVETO AvBpwmno WE
enideiEn augnpevng enipeAElag

27

AoAog:
» O dpaoTnC enBUpEl / eMIdIWKEI TA
anoTeAEopaATa TNG NPA&ng Tou

AiaBadbuion adiknpHAarwv NoIvika:
» MTaiopa : MPOCTIHO
» MANUUEANKA : PUAAKION N/Kal NPOCTIKO
» KakoUpynua : kabeipén
[@uAakion > 10(;) eTwV]

28
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Aotk evOUVN eAeyktwv otnv EAAGda

» Baoikn puBuion: apbpo 37 v.4449/2017

—T0 apBpo 914 AoTtikoU Kwdika BETEl TO
gEUPUTEPO NAaicIo aoTIkKNG eubuvng

» Meploplopgévn vouoAoyia
» YNoBeoeic og €EEAIEN
» ©€pa e au€avopevn onuaoia
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ApOpo 914 A.K. — evOUvn anolnpiwong

» OmoLo¢ {nULwoeL AAAOV TTapAvopa Kol uTaitia
EXEL UTIOXPEWOCN VO TOV ATIO{NULWOEL

» OUVAYETOL OTL oTolyeloBeTeital euBuvn yLa
{nuia amo ehadpld apeAeLa

»apon euBuvng av n paén eyve xwpic
ouveidnon n pe Puxkn N dtavontikn
Slatapayn mou mepLopLle amodacLoTIKA TN
Aeltoupyia kpiong kat fouAnong

» ALOTOEN TIPOYEVEDTEPN KOl YEVIKOTEPN, EVAVTL

TOU VEOTEPOU Kall ELOLKOTEPOU v.4449/2017

30
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MNMAaiolo aoTikAG euBUVNG v. 4449/17

» OL OPKWTOL EAEYKTEG KOLL Ol EAEYKTLKEC
ETOLPELEC, KABWC KoL OL EAEYKTLKEC OVIOTNTECQ
TpiTWV Ywpwyv, evBuvovtal:

» yla KAOe {nuLa amod OeTikr evépyeLa i
napaAewn

» EVOVTL EAEYXOUEVNG OVTOTNTOG KAl TPLTWV

» yla {nuia mou mpokANOnke amnod tn xpnon
NG €kBeong eAéyxou
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Mepropiopnoég amolnuiwong:

» To oUVOALKO U o¢ TNC amolnuiwonc OAwv
TwV {INUwBEvVTwY dev umopei va umtepPel to
dekamAaolo TG apolBrg mouv kataBANOnke
YLOL TO CUYKEKPLUEVO EAEYKTLKO €PYO

» AV TO EAEYKTLKO €pYO YiveTal yla Aoyaplacpo
EAEYKTIKAG €TALPELQC TPiTNG YWPOG, TO
dekamAaolo adopd TG AUoLBEC TNG
EAEYKTIKAC €TALPELAC TNG TPLTNG XWPOC

» YIOXPEWON €MAPKOUG AOPAALOTIKAG
KAAU NG, LE Tov avaoToAn adeLag

32
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Eubuvn kaTtaBoAnc tTn¢ anolnuiwong

» Mo TNV amolnuiwon, euBuvovtal
aAANAEYYUWC Kol 1 OAOKANPO Ol HETOXOL
N WOLOKTNATEC KABWC Kol Ta LEAN TWV
SLOKNTIKWY 0PYAVWYV TNEC EAEYKTLKAC
gtoupeiag, epocov anmodelybdei otL €Becav
o€ Kivduvo tnv avefaptnoia Kal
OVTLKELUEVIKOTNTA TOU EAEYKTNA

» AAWC eVBUVETOL 0 OPKWTOC TTOU
uTtoypadeL tnv €kBeon eAEyxou
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Moivikn euOUVN EAEYKTOV

. ApBpo 63B, K.N. 2190/1920

- EuBuvn yia Bewpnon xpnu/Kwv
KATAOTACEWV MNOU KAaTapTioTnkav napd
TOV VOUO Kal TO KATAOoTATIKO

- Mn TNpPnNon exXepUBEIAC NEPi ToV EAEYXO
- Mn dNAwon KwAUPATOG
« IoxUouv nA€ov ol diaTa&eic Tou v. 4548/18
(véa vopoBeaia nepi A.E.)
Mei10apyikn euOUVN EAEYKTOV

» EEeTAOTNKE OTO KEPAAQIo 3.7

34
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